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Gentlemen:

3 |.Q7,9-K

INTERSTATE COMMERCE CO

Pursuant to the provisions of Section 20c.of the
Interstate Commerce Act, as amended, and the regulations of
the Interstate Commerce Commission promulgated thereunder,
we are transmitting for filing and recording originals or
executed counterparts of the following documents:

1. Assignment and Modification Agreement dated
December 29, 1978 by and among National Railway
Utilization Corporation ("NRUC"), The First National
Bank of Maryland ("FNB") and Sun Life Insurance Com-
pany of America ("Sun Life"), assigning and modifying
that certain Conditional Sale Agreement dated as of
July 27, 1978 between Evans Transportation Company, as
Vendor, and NRUC, as VendeeT~~ Such Conditional Sale
Agreement was filed with the Interstate Commerce Com-
mission on July 27, 1978 (Recordation No. 9425-C).

2. Assignment and Modification Agreement dated
December 29., 1978 by and among NRUC, FNB and Sun Life,
assigning and modifying that certain Conditional Sale
Agreement dated October 31, 1978 betwe'en Jlvans Trans-
portation Company, as Vendor, and, NRUC, as VendeeT Such
Conditional Sale Agreement was filed with' the Inter-
state Commerce Commission on October 31, !.1978 (Recorda-
tion No. 9425-G).

The names and addresses oij/gthe parties to each of the
above agreements are-listed below: '~Ki/:?//•,'

85 n
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PIPER s MARBURY

Interstate Commerce Commission.
January 2, 1979

National Railway Utilization Corporation
1100 Centre Square
1500 Market Street
Philadelphia, Pennsylvania 19102

The First National Bank of Maryland
25 South Charles Street
Baltimore, Maryland 21201

Sun Life Insurance Company of America
Sun Life Building
20 South Charles Street
Baltimore, Maryland 21201

A general description of the equipment covered by the
Conditional Sale Agreements to which the two Agreements and
Modification relate are contained in Exhibits A and B attached
to this letter. , .̂ mm_̂ ~̂**~~,--~~»-m̂ mM.

The above identified Agreements and Modification have
not heretofore been recorded with the Interstate Commerce
Commission; however, they relate, and should be filed as a part
of, the respective Conditional Sale Agreements which they assign,

Please accept for recordation two counterparts of each
document, stamp the remaining counterparts with the appropriate
recordation number and return them with your fee receipt and
letter confirming receipt to my delivering messenger.

The necessary filing and recordation fees for these
documents are submitted herewith.

Very truly yours,

R.. W
*^v-x- /fy1
. Sm±4:h, Jr

RWSJr/fja
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Sntmrtate Commerce Commission
SSasfjinston, B.C. 20423

OFFICE OF THE SECRETARY

1/3/79

R.W. Smith, .'Jr.
Piper & Marbury
2000 First Maryland Building
25 S. Charles Street
Baltimore, Maryland 21201

Sir: ' • • ' ; • l

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

• f r 9 O.S.C. 20(c) , on 1/3/79 at 3;30pnis >
,

and assigned recordation number (s) 9425—1 & 9425— J

Sincerely/Yours,

. H.G• Homme

Secretary

Enclosure(s)

SE-30-T
(2/78)



July 27, 1978 CSA

RECORDATIOH NO^y^Jika 14?5'
: ASSIGNMENT AND MODIFICATION AGREEMENT

JAN 3 1379-3 22 PM
. . . ' - . - . . " ' INTERSTATE COMMERCE COMMISSION

ASSIGNMENT AND MODIFICATION AGREEMENT (the "Agree-

ment") dated as of December 29, 1978 by and among National

Railway Utilization Corporation ("NRUC"), The First National

Bank of Maryland ("FNB") and Sun Life Insurance Company of

America ("Sun Life").

WHEREAS, NRUC, FNB and Sun Life have entered into

a Conditional Sale Agreement Purchase Commitment Agreement

dated May 31, 1978 (the "Purchase Agreement") for the purpose

of financing the purchase by NRUC of railroad boxcars; and

WHEREAS, in accordance with the Purchase Agreement

a Conditional Sale Agreement dated July 27, 1978 (the "Condi-

tional Sale Agreement") was executed by NRUC and Evans Trans-

portation Company (the "Builder"), and was simultaneously as-

signed by the Builder to FNB and Sun Life pursuant to an

Agreement and Assignment of even date therewith; and

WHEREAS, NRUC has subsequently received a Commitment

Letter dated December 4, 1978 (the "Commitment Letter") from

Monumental Life Insurance Company ("Monumental") and Volunteer

State Life Insurance Company ("Volunteer") providing a commit-

ment by Monumental and Volunteer to provide long-term financ-

ing of railroad boxcars; and

WHEREAS, in reliance upon the Commitment Letter, FNB

has agreed to purchase at par Sun Life's 50% interest in the

Conditional Sale Agreement, remove the Conditional Sale Agree-



merit from the Purchase Agreement, and provide interim financ-

ing of the Conditional Sale Agreement until the earlier of

June 1, 1979 or funding by Monumental and Volunteer pursuant

to the Commitment Letter;

NOW, THEREFORE, in consideration of the sum of $1.00

and the mutual covenants and agreements contained herein, and

other good and valuable consideration, the parties hereto agree

as follows:

1. Assignment by Sun Life. For and in consideration

of the sum of $845,000, receipt of which is hereby acknowledged,

Sun Life hereby assigns, transfers, and sets over unto FNB, its

successors and assigns all of its right, title and interest in

and to the Conditional Sale Agreement, the equipment financed

thereby, and the security interest granted therein, without

recourse of any kind, except that 'Sun Life represents and war-

rants that (i) it is the absolute owner of a 50% participation

interest in the Conditional Sale Agreement, and possesses

title to the same free and clear of all liens, encumbrances,

security interests or claims of any kind arising from or

through Sun Life and (ii) it has full power and authority to

assign and to transfer its interest in the Conditional Sale

Agreement to FNB. Sun Life agrees that it will at the request

of FNB or its successors or assigns, make, execute and deliver

such further instruments of assignment, transfer and assurance

and do such further acts and things as may be necessary and

.appropriate to give effect.to the above assignment.and transfer.

Sun Life hereby delivers to FNB its Participation Certificate

-2-



dated June 27, 1978 evidencing its interest in the Conditional

Sale Agreement, and FNB hereby acknowledges receipt of the

same. . . . ' • ' • . , :

2. Warranties of NRUC. NRUC hereby represents and

warrants that it has received the Commitment Letter, and agrees

that the proceeds of the financing to be provided pursuant

thereto will be used to purchase the Conditional Sale Agree-

ment from FNB and thereby repay in full FNB's interim financ-

ing. NRUC shall use its best efforts to cause the long-term

financing to be provided pursuant to the Commitment Letter to

be completed on or before May 1, 1979, and agrees that if nec-

essary to consummate such financing it will repay to FNB any

amounts due and owing under the Conditional Sale Agreement

which are in excess of the amount which Monumental and Volun-

teer have agreed to finance pursuant to the Commitment Letter.

If for any reason whatsoever the financing contemplated by the

Commitment Letter is not completed, or is not used to repay

the Conditional Sale Agreement, NRUC covenants and agrees that

it shall not thereafter arrange for or complete any other long-

term financing or long-term lease agreement secured by boxcars

until the balance owing to FNB under the Conditional Sale Agree-

ment has been repaid either out of the proceeds of the first

available long-term financing or lease agreement or from any

other source whatsoever.

3. Removal from Purchase Agreement. NRUC, FNB and

Sun Life hereby agree that as of the date hereof the Condi-

-3-



tional Sale Agreement is a separate financing undertaken solely

by FNB, and is no longer subject to the Purchase Agreement or

its terms and conditions, including the provisions relating

to the cross-default and cross-collateralization.

4. Modification of Conditional Sale Agreement.

Article Four of the Conditional Sale Agreement is hereby modi-'

fied and amended as of the date hereof by deleting the exist-

ing paragraphs (a) and (b) in Article Four in their entirety

and the replacement in lieu thereof of the following:

(a) Principal Payments - The principal sum
of $1,690,000 (hereinafter called the "Conditional
Sale Indebtedness") is payable by one payment in
the amount of $266,840 due and payable on December
29, 1-978, with the balance of $1,423,160 payable
on June 1, 1979.

(b) Interest Payments - Interest (computed
on the basis of the actual number of days elapsed
from the date of this Agreement divided by a year
of Three Hundred Sixty (360) days) on the unpaid
Conditional Sale Indebtedness shall be accrued
and paid at a fluctuating rate of interest equal
at all times to the prime rate of The First Na-
tional Bank of Maryland plus 1 1/4% per annum.

Interest accrued and unpaid through and
including the date of December 29, 1978 shall
be paid on or before January 10, 1979. Interest
accrued and payable thereafter shall be payable
on March 30, 1979 and June 1, 1979. For pur-
poses of the above, the prime rate shall mean the
lowest unregulated per annum corporate lending
rate publicly quoted by The First National Bank
of Maryland for borrowers from time to time on
loans of 90-day maturity. All increases or de-
creases in the prime rate at The First National
Bank of Maryland shall be reflected immediately
in the interest rate charged with respect to

. the unpaid Conditional Sale Indebtedness.

The Vendee will pay interest, to the extent
legally enforceable, at the rate of 12% per annum
upon all matters remaining unpaid after the same
shall have been due and payable pursuant to the



terms hereof or such lesser amounts as shall be
legally enforceable, anything herein to the con-
trary notwithstanding.

5. Applicable Law. The terms of this Agreement and

all rights and obligations hereunder shall be governed by the

laws of the State of Maryland, provided, however, that the part-

ies shall be entitled to all the rights conferred by Section

20c of the Interstate Commerce Act and such additional rights

arising out of the filing, recording and depositing of Condi-

tional Sale Agreement and related documents, any financing
\ • • • • ' . ' •

statement with respect thereto and this Agreement as shall be

conferred by the laws of the several jurisdictions in which the

Conditional Sale Agreement and related documents, any financing

statement with respect thereto or this Agreement shall be filed,

recorded or deposited.

IN WITNESS WHEREOF, the.parties hereto, each pursuant

to due corporate authority, have caused this instrument to be

executed in their respective corporate names by duly authorized

officials, and their respective corporate seals to be hereunto

-5-



affixed and duly attested, all as of the date first above writ-

ten. • • . - ' • ' ' • ' ' ' ' • . . ' • - • • . ' . .

ATTEST

[Corporate Seal]

ATTEST:

[Corporate Seal]

ATTEST:

[Corporate Seal]

NATIONAL RAILWAY UTILIZATION
CORPORATION

THE FlgSJL NATIONAL BANK OF
MARYLAND

SUN LIFE INSURANCE COMPANY
OF AMERICA

By

I HEREBY CERTIFY, that on thiŝ 2̂ day of December, 1978,

before the subscriber, a Notary Public in and for said City and
. . _̂ -—-—-̂ —: ' - - • ' " " '

State, personally appeared (_̂ Ĵ̂ (̂ ^̂ OL̂ /̂ ^̂ \\Q, being by me
4^ • .

duly sworn, says that he is a Vice President of National Railway

— 6—



Utilization Corporation, that one of the seals affixed to the

foregoing instrument is the corporate seal of said corportion,

that said instrument was signed and sealed on behalf of said -

corporation by authority of its Board of Directors, and he ack-

nowledges that the execution of the foregoing instrument was

the free act and deed of said corporation.

IN TESTIMONY WHEREpJV-̂ -'h'ave hereunto set my hand

and official seal, this=^^<aay of December, 1978.

Notary Public

'DARLENE MARQUETTE. NotaryPublic> Phiia._ Fhi,a.Go.
My Commission Expires Sept. 13,1982

My Commission expires:?-' ,

STATE OF MARYLAND)
)SS:

CITY OF BALTIMORE)

••- • '
I HEREBY CERTIFY, that on this^/ day of December,

1978,, before the subscriber, a Notary Public in and for said$ «y*"7
Î VWAslL •

-€-tty#and State personally appeared Arthur E. Jones, Jr., who,

being by me duly sworn, says that he is a Senior Loan Exe-

cutive of The First National Bank of Maryland, that one of

the seals affixed to the foregoing instrument is the corpor-

ate "seal of said corporation, that said instrument was signed

and sealed on behalf of said corporation by authority of its

Board of Directors, and he acknowledges that the execution

-7-



of the foregoing instrument was the free act and deed of said

corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand
$ • . -..

and official seal, this/f day of December, 1978.

[Notarial Seal]

My Commission expires:

Notary Public

STATE OF MARYLAND)
" )SS:

CITY OF BALTIMORE) .

I HEREBY CERTIFY, that on this^^-day of December,

1978, before the subscriber, a Notary Public for said City

and State personally appeared P&o' i lO'î -Sryê  ,

who, being by me duly sworn, says that he is a Vice President

of Sun Life Insurance Company of America, that one of the seals

affixed to the foregoing instrument is the corporate seal of

said corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of

Directors, and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

-8-



r

and official seal, thisd^b^day of December, 1978.

Nota'ry P\H3$jij
;•- ^

[Notarial Seal]

My Commission expires:

-9-



EUROPEAN OFFICE

14 MOORFIELOS HIGHWALK

LONDON EC2Y SDL

01-588-0667

TELEX eSIIOSS

CABLE LEMAYLDN

MAYER, BROWN & PLATT

231 SOUTH LA SALLE STREET

CHICAGO, ILLINOIS 6O6O-*

312-7S2-O6OO

TELEX 25376O

CABLE LEMAY

March 8, 1979

WASHINGTON OFFICE

SEVENTEENTH STREET, N.W.

WASHINGTON, D. C. 2OOO6

2O2-7S5-44-43

TELEX S926O3

CABLE LEMAYDC

EXPRESS MAIL

H. Gordon Homme, Jr., Secretary
Interstate Commerce Commission
Washington, D.C,

Re:

MAR 9 1979 -H flfi AM
20423

INTERSTATE COMMERCE COMMISSION
Correction of Recordation Numbers
For Documents Relating to Conditional
Sale Agreements of National Railway
Utilization Corporation _

Dear Mr. Homme:

Pursuant to our telephone conversation this afternoon,
I am returning to you originals or executed counterparts Jof
the documents listed below which were recorded by the
Interstate Commerce Commission on February 9, 1979 at 3:15 p.m.
According to our mutual understanding, these documents were

•'^incorrectly assigned the Recordation Nos. 10080, 10080-A
and 10080-B, instead of numbers continuing the 9425 sequence
assigned to prior related documents. The documents are:

1. Agreement and Assignment, dated as of January 30,
1979, by and among The First National Bank of
Maryland, Sun Life Insurance Company of America,
Assignors, and Continental Illinois National
Bank and Trust Company of Chicago, Assignee,
together with acknowledgements by National
Railway Utilization Corporation and Whittaker
Corporation (Berwick Forge & Fabricating
Division). [Recorded as No. 10080; it should
be No. 9425-1].

2. Amendment to Conditional Sale Agreement [dated
as of May 31, 1978], dated as of January 30, 1979,
among National Railway Utilization Corporation
and Continental Illinois National Bank and
Trust Company of Chicago. [Recorded as No. 10080-B;
it should be No. 9425-J].

3. Amendment to Conditional Sale Agreement [dated as
of October 27, 1978], among National Railway
Utilization Corporation and Continental Illinois
National Bank and Trust Company of Chicago.
[Recorded as No. 10080-A; it should be No. 9425-K].



H. Gordon Homme, Jr. -2- March 7, 1979

4. Transmittal letter, dated February 7, 1979,
from Arthur J. Bruen, Jr., Vice President,
Continental Illinois National Bank & Trust
Company of Chicago.

5. Fee receipt and letter confirming receipt
of documents, both dated February 9, 1979.

You have agreed that these documents will be assigned
the Recordation Nos. 9425-1, 9425-J and 9425-K. Would you
please have the Recordation Nos. on the enclosed documents
corrected to reflect that change. Please note that the
stamped Recordation date (February 9, 1979) should not
be changed, as you are merely correcting the assigned
numbers, and this is not a new filing. I would appreciate
having the changed numbers indicated on every one of the
enclosed documents and the changes initialed . t., .-—'

, x '
I also understand that you will process a refund of x

$40.00, the difference between the $50.00 fee erroneously charged
for one of the documents and the $10.00 that should have been
charged therefor. Please send the refund to Mayer, Brown & Platt
at my attention.

After correcting the Recordation Nos. on the enclosed
documents, please return them to my delivering messenger.

(
Thank you for your help in getting this matter straightened

out. I appreciate your giving your personal attention to this
mix-up.

Very truly yours,

Louis Michael Bell

LMBrmmt
Enclosures


